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UNITED STATES '
SECURITIES AND EXCHANGE COMMISSION

?ROCESSED ’ Washington, D.C. 20549

FORM D

DMMB APPROVAL

OMB Number: 3235-0076
8

FORM D ‘ ! S ,'
APR 0 6 ?-mﬂk NOTICE OF SALE OF SECURITIES - ‘
PURSUANT TO REGULATION D, B 07048792 o ;
“Om“ SECTION 4(6), AND/OR i = ;
mm\. UNIFORM LIMITED OFFERING EXEMPTION ‘A e\ | 1 - : .
HERREN u'-r&t);\t\ "
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) /y o ""74,\
Class A and B Shares and Convertible Promissory Note of The Robot Factory, LLC L e . & i
Fiting Under (Check box(es) that apply): LJ Rule 504 ] Rule 505 X Rule 506 L] Section 4(6) L] ULOE & MAR ¥ p Lulf > )
Type of Filing: B New Filing [] Amendment AN . !
A. BASIC IDENTIFICATION DATA \%\ LS
1. Enter the information requested about the issuer P aN-d
Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.) \\ /y
The Robot Factory, LLC
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number {(including Am{goﬂe)
41 Union Square West, Suite 808 {917) 400-1662
New York, NY 10003
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
(if different from Executive Offices)
Brief Description of Business
Retail of toy novelties.
Type of Business Organization
[ corporation [(limited partnership, already formed
[X] other (please specify): limited liability company
[ business trust [limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: Bd Actual [0 Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Whe Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC} on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the daie it was mailed by United Suates registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to mdlcatc reliance on the Uniform Limited Offering Exemptlon (ULOE) for sales of securities in those states that have adopted ULOE and
thar have adopted this form. Issuers relying en ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the paymcnt of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently
valid OMB control number.
SEC 1972 (5491}
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A. BASIC IDENTIFICATION DATA

2. Enter the information reguested for the following:

X' Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

X
X  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
X

- Each general and managing partner of partnership issuers. .

Check Box(es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer

B4 Director

(] General and/or Managing Partner

Full Name (Last name first, if individual)
Mitchell, Oliver B.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Robot Factory, LLC, 41 Union Square West, Suite 808, New York, NY 10003

Check Box(es) that Apply:  [IPromoter PJ Beneficial Owner ] Executive Officer

B Director

[[] General and/or Managing Partner

Full Name (Last name first, if individual}
Pilot, Kenneth S.

Busmness or Kesidence Address {Number and Street, City, State, Zip Code)
c/o The Robot Factory, LLC, 41 Union Square West, Suite 808, New York, NY 10003

Check Box(es) that Apply:  [JPromoter Beneficial Owner  [] Executive Officer

[ Director

3 General and/or Managing Partner

Full Name (Last name first, if individual)
Mitchel), David

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Robot Factory, LLC, 41 Union Square West, Suite 808, New York, NY 10003

Check Box{es) that Apply: [ JPromoter b4 Bencficial Owner [ | Executive Officer

B Director

Full Name {Last name first, if individual)
Salig, Eli_-

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The Robot Factory, LLC, 41 Union Square West, Suite 808, New York, NY 10003

B4 Director

[J General and/or Managing Partner

Check Box(es) that Apply: [IPromoter [ ] Beneficial Owner  [] Executive Officer
Full Name (Last name first, if individual) '
Ting. Ivan

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o The Robot Factory, LLC, 41 Union Square West, Suite 808, New York, NY 10003

Check Box(es) that Apply: [JPromoter [<] Beneficial Owner . . [J Executive Officer

[ Director

[] Generat and/or Managing Partmer

Full Name (l.ast name first, if individual)
Bachmann Industries Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
1400 East Erie Avenue, Philadelphia, PA 19124

{1 Director

Check Box{es) that Apply: [JPromoter [J Beneficial Owner  [J Executive Officer

Full Name (Last name first, if individual)
Yent, Brian-

[ General and/or Managing Partner

Business or Residence Address (Number and Street, City, State, Zip Code)

35 Picardy Lane, St. Louis, M) 63124
Check Box(es) that Apply: [IPromoter [l 'Beneficial Owner [ Executive Officer

(7] Director

[] General and/or Managing Partner

Full Name (Last name first, if individual)
Kurtz, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
19 Lotus Street, Cedarhurst, NY 11516

Check Box(es) that Apply: [JPromoter [} Beneficial Owner  [] Executive Officer

[ Director

[] General and/or Managing Partner

Full Name (Last name first, if individual)
Mitchell, Alexander

Business or Residence Address (Number and Street, City, State, Zip Code)
2 Fifth Avenue, New York, NY 10011

10420344 1 2



Check Box(es) that Apply: [JPromoter [X] Beneficial Owner ] Executive Officer

(3 Director

[C] General and/or Managing Parmer .

Full Name (Last name first, if individual)

. Mitchell, Jan

Business or Residence Address (Number and Street, City, State, Zip Codc)
510 Park Avenue, New York, NY 10022

Check Box(cé) that Apply: [JPromoter - [ Beneficial Owner  [[] Executive Officer

] Director.

[0 General and/or Managing Partner

Ful! Name (Last name first, if individual)
Mitchell Children's Trust

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Mitchell Holdings LLC, 41 East 60th Street, New York, NY 10021

Check Box{es) that Apply: [JPromoter [<] Beneficial Owner [ Executive Officer

- Director

[J General and/or Managing Partner .

Full Name (Last name first, if individual)
Demaio, Jeffrey

Business or Residence Address (Number and St.reet, City, Slate Zip Code}.
9 Deerhollow, Irvine, CA 92620

Check Box(es) that Apply: ClPromoter @ Beneficial Owner [ Executive Officer -

] Director

Full Name (Last name firsi, ifindividua!)
Goldstein, Eric

O General and/or Managing Partner ~ .

Business or Residence Address (Numbcr and Strect, City, State, Zip Code)
400 West End Avenue, New York, NY 10024

Check Box(es) that Apply: [IPromoter [P Beneficial Owner [ Exccutive Officer

] Director

Full Name (Last name first, if individual) -
Goldstein, Tamar

] General and/or Managing Partner -

Business or Residence Address (Number and Strcct, Clty State, le Code)
400 West End Avenue, New York, NY 10024




B. lNFORMATlON ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OffEring? ... iemmierrsriesmreceserssececarecesnns

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any INAIVIAUAIT ..o

3. Does the offering permit joint ownership 0f 8 SINBEE UNILT .............ooorviiieeeceect e st e cets st a s se s s s sraare s sre s seerssens e sarnarsarens

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated

person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer, If more than

five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer

only.

$N/A

Yes

Full Name ([.ast name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

~

Name of Associated Broker or Dealer
A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States”™ or check individual STAIES) ............cooui oottt e e e ca e e emsr e beaarasbabesaes I:] All States
[AL] [AK] [AZ} [AR] [CA] [COl €T] [DE] [DC] (FL] [GA] [HI] (D}
[IL]) [IN] Al [K5] [KY] [LA]  (ME] MDD} [MA] MI] [MN]  [MS] (MO]
[MT} [NE] [NV} [NH] INJ] {NM}]  [NY] {NC] [ND} [OH] [OK} {OR] [PA]
[RI] [SC} [SD] [TN] [TX] 1] (v [VA] [WA] [(Wv] __{wi wY) __[PR)

Full Name (Last name first, if individual) :

Business or Restdence Address {(Number and Street, City, State, Zip Code)

Name of Associated Bm.kcr or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States™ or check individual SIALES) .............ovvuve e reeeeeceemmeeeese e seemsesscensssseesssseressarssssnssssesssassssssssesssssessesnsaeees L] Al St21ES
[AL] [AK] [AZ] [AR [CA] [CO] [CT] [DE] [DC] [FL} {GA] {HI) (D]
(1L} (IN) [1A] [KS} [KY] [LA] [ME] [MD] Ma] M) {MN] [M3] (MO]
[MT] [NE] [NV} [NH} [NJ]- [NM]- [NY] [NC} fND]- {OH] [OK] [OR}.  [PA}]
[RI] [SC] - _[SD] [TN] {rXx] [ur [v1] [vA] [(wa] [wv] Wi [wy] [PR]

Fult l\_lamc (Last name firsy, if ind‘ividual} .

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated B;okcr or Dealer

States in Which Person Listed Has Soficited or Intends to Solicit Purchasers

(Check "All States” or check individual Star.cs) O All States
[AL] {AK] [AZ] [AR] [CAl [COl cn [DE] {DCY fFL] {GA]  “[HY {iDj]
(L] (IN] (1A] [KS] fKY] [LA) [ME] [MD] MA] [Mij [MN] (MS] [MO]
[MT) [NE] [NV} [NH] {NJ] [NM]  [NY] [NC} [ND] [OH] [OK] [OR] [PA]
[RI] [SC] . [SD] [TN] [TX] [UT] [VT] [VA] [WA] -[wVv] [wi] [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

10420344_1



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

- Rule 504 .......

Enter the aggregate offering price of securities included in this offering and the tota! amount already sold. Enter
()" if answer.is "none" of "Zero.” If the transaction is an exchange offering, check this box [ and indicate in
the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security
Debt
Equity
[0 Common [Preferred

Convertible Securities (including WRITANESY ........ovrvecrrrverscrrsvreeesevrrceverereresresasstessnsrsermssseesrevaessssrasesamsissmsmssseemaere
PAMNETSIIP INLEIESIS ..o erere et re e ccs s raseesvesaevaerersracs o ssae s erbvbenrevasare s s erse e anerssserenssrbesanTaesernasssneesasenesanvas pnreven
OUNET {SPECIIYY.. oozt nprgsrmnssogrs s toms s s es 41001 A 1P A A e s st et

TOMAL ..o rirecs e sercs st e ene e ane st e e s e e eSS S e e e seare s e n e

. Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons _

who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter "0" if
answer is "none” or "zero."

ACEIEAIEd IVESIOTS..... e et e srs e eesrers ettt eesre s st

NOR-ACCTEAIED INVESIONS...v.. e s st st e ras s s s b4 b b b0

Total (for filings under Rule 504 0Nly}........cooiiicee ittt et s ss s e st ssasn arst b
Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sofd by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering, Classify securities by type listed in Part C - Question I, '

Type of offering

RUIE 505 .ottt sras s ssare s ar s st b b han b a4 ars b £abaE AP R AR aRr e be £ eRa s EeR R AT e PR bR sa Ry Tar e rae
REBUIBLION A ..ot iraasiisns e s et bt s beest st b e sbas st abese s sebbe deasbtsbesat e R ebt areas e reseatndebesaantesensassarsssarnassnns

a, Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the box to the left of the estimate. ’

THANSTET AZETII'S FEES ..vivuirisrneirsierneestieeias st cme e eas b emecs b srica s ee st sesnb s hanb s e dns S enbnE e Ra bt s 04 RE s A s b ebn e raRe s asarsnseassssasasnere

Sales Commissions (specify finders' fees separately).
Other EXPEnses (HEMIUIYY.......ccvovvvrerrrrerisrererrrserssesrssresrsrrssrassssrassssssssss vasnsssssmssvasessssaresssassvapars aess s seessssesessasmassas
TOAL ...ttt bbb e e E b AR RS AR AR R AR TR AR SRR e nEn e

.

Aggregate Offering
Price
5 1,000,000

Amount Already
Sold

$ 1,000,000 -

§ 2,175,000

5 2,175,000

$

S

$

$

s

)

$ 3,175,000

$ 3,175,060

Number Investors

\

11

Aggregate
Dollar Amount of
Purchases

$ 3,175,000

$

$

Type of
Security

Dollar Amount
Sold

a [en s [N

KOOOO®R OO0

:

o o [N [oh |0M |er ] |




- ' C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4. b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total
cxpenscs furnished in response to Pant C - Question 4.2 This difference is the "adjusted gross proceeds to the

issuer." $ 3,130,000

5. Indicate below the amount of the adjusted gross pmceeds to the issuer used or proposed 1o be used for each of
the purposes shown. 1f the amount for any purpose is not known, fumish an estimate and check the box to the
left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b. above.

Y} Payments to
Officers, Directors,
& Affiliates Payments To
Others
PUTChESE OF 1621 ESIALE .......ov.vevesecrsscrisissssens st ssnssesesssssssisssss s ssesarsas s ssrssssssssssssssssnsresssssssssssessrsssremsesrmsneooeeces 1 s
Purchase, rental or leasing and installation of machinery and €qQUIPMENL.........c.coueeveerriemsrsnesereseemnsssersenmienee L] 3 Os
Construction or Jeasing of plant buitdings and fACIES...........o..ooooooooereeeeeeeeee ettt mmssssissrieniesnes L B Os
Acquisition of other businesses (including the value of securities invotved in this )
, offering that may be uscd in exchange for the assets or securities of another issuer Os Os
PUTSUANL £0 8 ITIETZET). ... cecoeecmeatieesee et ccss e sha et e e st sesias hes st o0 bt s besst s st s sdr s Shssbaa b bar b b im et s ban s semntssanen
; REPAYMENT OF INJEBIEANESS...-....ovcvsvevsserscssrrseraerssearsseressssrressrssssoesessssomessscmsssemssssssasssessesessnsecssesemsessenssosesssseess L1 9 Os
Other (specify): Os Os
Column Totals... eteeses et Abe a1 A4 b1 RS et RS eaRs e shemr e n e sesstasssnsnntsoresesenseccrarssecns L] B $ 3,130,000
Tota! Payments Listed {column totals added). 3 3.130,000

D. FEDERAL SIGNATURE
. The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
« on undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commissi n wri quest of its staff, the information furnished by the issuer to any
. mn-accrcdnedmvmmrpurmmumpmagaph(b)(Z)ofRulcSOlA - { \/ j

Issuer (Print or Type) Si p Date
“The Robot Factory, LL.C ) | March 20, 2007

Name of Signer (Print or Type) & Title of Sigficr (Print or Type}
Oliver B. Mitchell Chairman of the Board of Managers and Chief Creative Officer.
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) | .

. END




